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NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY 
REMOVE  OR  STRIKE  ANY  OR  ALL  OF  THE  FOLLOWING  INFORMATION  FROM  ANY 
INSTRUMENT  THAT  TRANSFERS  AN  INTEREST  IN  REAL  PROPERTY  BEFORE  IT  IS  FILED 
FOR  RECORD  IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR 
DRIVER'S  LICENSE  NUMBER. 

ESSST**8  (4f?,~  ■S^P  PNum:e769.TAX 
With  640  Acres  Pooling  Provision   


PAID-UP  OIL  &  GAS  LEASE 

>^~davof  f^l^i 


lo  Surface  Use) 

THIS  LEASE  AGREEMENT  IS  made  this  Q  ^dav  of  fgW*lx.Gf         .  "ZPjQ  ^  g^j  between  Grady  L.  Fairbaim  and  Mary  B.  Fairbalrn,  husband 


and  wife,  whose  address  is  7300  Dustin  Ct,  North  Richland  Hills  Tx  76182,  as  Lesjor,  and  Chesapeake  Exploration,  LLC,  an  Oklahoma  limited  liability  company.P.O. 
Box  18496,  Oklahoma  City,  Oklahoma  73154,  as  Lessee.  All  printed  portions  of  this  lease  were  prepared  by  the  party  hereinabove  named  as  Lessee,  but  all  other  provisions 
(including  Ihe  completion  of  blank  spaces)  were  prepared  Jointly  by  Lessor  and  Lessee. 

1.  In  consideration  of  a  cash  bonus  in  hand  paid  and  (he  covenants  herein  contained,  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  following 
described  land,  hereinafter  called  leased  premises: 

See  attached  Exhibit  'A'  for  Land  Description 

in  the  County  of  Tarrant.  State  of  TEXAS,  containing  0.2330  gross  acres,  more  or  less  (including  any  interests  therein  which  Lessor  may  hereafter  acquire  by 
reversion,  prescription  or  otherwise),  for  the  purpose  of  exploring  for,  developing,  producing  and  marketing  oil  and  gas,  along  with  all  hydrocarbon  and  norj  hydrocarbon 
substances  produced  in  association  therewith  (including  geophysical/seismic  operations).  The  term  'fcas"  as  used  herein  includes  helium,  carbon  dioxide  and  other 
commercial  gases,  as  well  as  hydrocarbon  gases.  In  addition  to  the  above-described  leased  premises,  this  tease  also  covers  accretions  and  any  smalt  strips  or  parcels  of 
land  now  or  hereafter  owned  by  Lessor  which  are  contiguous  or  adjacent  to  the  above-described  leased  premises,  and,  in  consideration  of  the  aforementioned  cash  bonus. 
Lessor  agrees  to  execute  at  Lessee's  request  any  additional  or  supplemental  instruments  for  a  more  complete  or  accurate  description  of  the  land  so  covered.  For  the  purpose 
of  determining  the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  above  specified  shall  be  deemed  correct,  whether  actually  more  or  less. 

2.  This  lease,  which  is  a  "paid-upn  lease  requiring  no  rentals,  shall  be  in  force  for  a  primary  term  of  THREE  (3)  years  from  the  date  hereof,  and  for  as  long 
thereafter  as  oil  or  gas  or  other  substances  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands  pooled  therewith  or  this  lease  is 
otherwise  maintained  in  effect  pursuant  to  the  provisions  hereof. 

3.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other  liquid 
hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall  be  Twenty  Five-Percent  125%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at 
the  wellhead  or  to  Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  nave  the  continuing  right  to  purchase  such  production  at  the 
wellhead  market  price  then  prevailing  in  the  same  field  (or  If  there  is  no  such  price  then  prevailing  In  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing 
price)  for  production  of  similar  grade  and  gravity;  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  shad  be  Twenty  Five-Percent 
[22y  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  less  a  proportionate  part  of  ad  valorem  taxes  and  production,  severance,  or  other  excise  taxes  and  the  costs 
incurred  by  Lessee  in  delivering,  processing  or  otherwise  marketing  such  gas  or  other  substances,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such 
production  at  the  prevailing  wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  If  there  Is  no  such  price  then  prevailing  in  the  same  field,  then  in 
the  nearest  field  in  which  mere  is  such  a  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  dale  as  the  dale  on 
which  Lessee  commences  its  purchases  hereunder;  and  (c)  if  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  weBs  on  the  leased  premises  or  lands  pooled 
therewith  are  capable  of  either  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities  or  such  wells  are  waiting  on  hydraulic  fracture  stimulation,  but 
such  well  or  wells  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  in  paying  quantities 
for  the  purpose  of  maintaining  this  lease.  If  for  a  period  of  90  consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  then  Lessee 
shall  pay  shut-in  royalty  of  One  dollar  per  acre  then  covered  by  this  lease,  such  payment  to  be  made  to  Lessor  or  to  Lessor's  credit  in  the  depository  designated  below,  on  or 
before  the  end  of  said  90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90 -day  period  while  the  well  or  wells  are  shut-in  or  production  therefrom  is 
not  being  sold  by  Lessee;  provided  (hat  if  this  lease  is  otherwise  being  maintained  by  operations,  or  if  production  Is  being  sold  by  Lessee  from  another  well  or  wells  on  the 
leased  premises  or  lands  pooled  therewith,  no  shut-In  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of  such  operations  or  production. 
Lessee's  failure  to  properly  pay  shut-in  royalty  shall  render  Lessee  liable  for  the  amount  due,  but  shall  not  operate  lo  terminate  this  lease. 

4.  All  shut-in  royalty  payments  under  this  lease  shall  be  paid  or  tendered  lo  Lessor  or  lo  Lessor's  credit  In  at  Lessor's  address  above  or  its  successors,  which 
shall  be  Lessor's  depository  agent  for  receiving  payments  regardless  of  changes  in  the  ownership  of  said  land.  All  payments  or  tenders  maybe  made  in  currency,  or  by  check 
or  by  draft  and  such  payments  or  lenders  to  Lessor  or  lo  Ihe  depository  by  deposit  in  the  LIS  Malts  In  a  stamped  envelope  addressed  lo  Ihe  depository  or  to  the  Lessor  at  the 
last  address  known  to  Lessee  shall  constitute  proper  payment.  If  the  depository  should  liquidate  or  be  succeeded  by  another  institution,  or  for  any  reason  fall  or  refuse  lo 
accept  payment  hereunder,  Lessor  shall,  at  Lessee^  request,  deliver  to  Lessee  a  proper  recordable  instrument  naming  another  institution  as  depository  agent  to  receive 
payments. 

5.  Except  as  provided  for  in  Paragraph  3  above,  If  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (hereinafter  called  "dry  hole")  on  the 
leased  premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities)  permanently  ceases  from  any  cause,  Including  a  revision  of  unit 
boundaries  pursuant  to  the  provisions  of  Paragraph  6  or  the  action  of  any  governmental  authority,  then  in  the  evenl  this  lease  Is  not  otherwise  being  maintained  in  force  it  shall 
nevertheless  remain  In  force  if  Lessee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional  well  or  for  otherwise  obtaining  or  restoring  production 
on  the  leased  premises  or  lands  pooled  therewith  within  90  days  after  completion  of  or^ratione  on  such  dry  hole  or  wimin  *  days  after  such  cessation  of  all  production,  tf  at 
the  end  of  Ihe  primary  term,  or  at  any  time  thereafter,  this  lease  is  not  otherwise  being  maintained  in  force  bul  Lessee  Is  then  engaged  in  drilling,  reworking  or  any  other 
operations  reasonably  calculated  lo  obtain  or  restore  production  therefrom,  this  lease  shall  remain  in  force  so  long  as  any  one  or  more  of  such  operations  are  prosecuted  with 
no  cessation  of  more  than  90  consecutive  days,  and  if  any  such  operations  result  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby,  as  Jong  thereafter  as 
there  is  production  in  paying  quantities  from  the  leased  premises  or  lands  pooled  therewith.  After  completion  of  a  well  capable  of  producing  in  paying  quantities  hereunder. 
Lessee  shaB  drill  such  additional  wells  on  the  leased  premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  similar 
circumstances  to  (a)  develop  the  leased  premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on  the  leased  premises  or  lands  pooled  therewith,  or  (b)  to 
protect  the  leased  premises  from  uncompensated  drainage  by  any  well  or  wells  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory 
weirs  or  any  additional  wells  except  as  expressly  provided  herein. 

6.  Lessee  shall  have  Ihe  right  but  not  the  obligation  Id  pool  all  or  any  part  of  the  leased  premises  or  inlerest  therein  with  any  other  lands  or  interests,  as  to  any  or 
all  depths  or  zones,  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the  commencement  of  production,  whenever  Lessee  deems  it  necessary  or 
proper  lo  do  so  in  order  to  prudently  develop  or  operate  the  leased  premises,  whether  or  not  simBar  pooling  authority  exists  with  respect  to  such  other  lands  or  interests.  The 
unit  formed  by  such  pooling  for  an  oil  well  which  is  not  a  horizontal  completion  shall  not  exceed  80  acres  plus  a  maximum  acreage  tolerance  of  10%,  and  for  a  gas  well  or  a 
horizontal  completion  shall  not  exceed  640  acres  plus  a  maximum  acreage  tolerance  of  10%;  provided  thai  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  well  or  horizontal 
completion  to  conform  to  any  well  spacing  or  density  pattern  that  may  be  prescribed  or  permitted  by  any  governmental  authority  having  jurisdiction  to  do  so.  For  the  purpose  of 
the  foregoing,  the  terms  "oil  well"  and  'fcas  well"  shall  have  Ihe  meanings  prescribed  by  applicable  law  or  the  appropriate  governmental  authority,  or,  if  no 'definition  is  So 
prescnbed,  "oil  weir  means  a  well  wilh  an  Initial  gas-oil  ratio  of  less  than  100,000  cubic  feet  per  barrel  and  "gas  weir  means  a  waH  with  an  initial  gas-oil  ratio  of  100.0D0  cubic 
feet  or  more  per  barrel,  based  on  24-hour  production  test  conducted  under  normal  producing  conditions  using  standard  lease  separator  faciHies  or  equivalent  testing 
equipment;  and  the  term  "horizontal  completion"  means  a  well  in  which  the  horizontal  component  of  Ihe  gross  completion  Interval  in  the  reservoir  exceeds  the  vertical 
Component  thereof.  In  exercising  its  pooling  rights  hereunder,  Lessee  shall  file  of  record  a  written  declaration  describing  the  unit  and  staling  the  effective  date  of  pooling. 
Production,  drilling  or  reworking  operations  anywhere  on  a  unit  which  includes  all  or  any  part  of  the  leased  premises  shall  be  treated  as  if  it  were  production  drilling  or 
reworking  operations  on  Ihe  leased  premises,  except  lhat  the  production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  production  which  Ihe 
net  acreage  covered  by  Ihls  lease  and  included  in  the  unit  bears  to  Ihe  total  gross  acreage  in  the  unit,  but  only  lo  the  extent  such  proportion  of  unit  production  is  sold  by  Lessee. 
Pooling  in  one  or  more  Instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shaH  have  the  recurring  right  but  not  the  obligation  lo  revise  any  unit  formed 
hereunder  by  expansion  or  contraction  or  both,  either  before  or  after  commencement  of  production,  in  order  lo  conform  to  the  well  spacing  or  density  pattern  prescribed  or 
permitted  by  the  governmental  authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  made  by  such  governmental  authority.  In  making  such  a 
revision.  Lessee  shall  file  of  record  a  written  declaration  describing  the  revised  unit  and  stating  the  effective  date  of  revision.  To  the  extent  any  portion  of  the  leased  premises 
is  Included  in  or  excluded  from  Hie  unit  by  virtue  of  such  revision,  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter  be  adjusted 
accordingly.  In  Ihe  absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof.  Lessee  may  terminate  the  unit  by  filing  of  record  a  written 
declaration  describing  the  unit  and  slating  the  date  of  termination.  Pooling  teraunder  shall 

7.  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises,  the  royalties  and  shut-In  royallies  payable  hereunder  for  any  well  on 
any  part  of  the  leased  premises  or  lands  pooled  therewith  shall  be  reduced  to  the  proportion  lhat  Lessor's  inlerest  in  such  part  of  the  leased  premises  bears  lo  the  full  mineral 
estate  in  such  part  of  the  leased  premises. 

S.  TheinterestofeitherLessororL^sseehereui^  and 
the  rights  arrt  obligations  of  the  parties  hereunder  shall  extend  lo  Iheir  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns.  No  change  in  Lessor's 
ownership  shall  have  the  effect  of  reducing  the  rights  or  enlarging  the  obligations  of  Lessee  hereunder,  and  no  change  in  ownership  shall  be  binding  on  Lessee  until  60  days 
after  Lessee  has  been  furnished  ihe  original  or  certified  or  duly  authenticated  copjes  of  the  documents  establishing  such  change  of  ownership  to  the  satisfaction  of  Lessee  or 
until  Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee's  usual  form  of  division  order,  in  the  event  of  the  death  oT  any  person  entitled  to  shul-in  royalties 
hereunder.  Lessee  may  pay  or  tender  such  shut-in  royallies  to  ihe  credit  of  decedent  or  decedents  estate  In  the  depository  designated  above.  If  at  any  time  two  or  more 
persons  are  entitled  to  shut-in  royalties  hereunder.  Lessee  may  pay  or  lender  such  shul-in  royalties  to  such  persons  or  to  their  credit  in  the  depository,  either  joinlly  or 
separately  in  proportion  to  the  interest  which  each  owns.  If  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part  Lessee  shall  be  relieved  of  all  obligations  thereafter 
arising  with  respect  to  the  transferred  interest,  and  failure  of  the  transferee  to  satisfy  such  obligations  with  respect  lo  the  transferred  interest  shall  not  affect  the  rights  of 
Lessee  with  respect  to  any  interest  not  so  transferred,  tf  Lessee  transfers  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this  lease,  the  obligation  to 
pay  or  tender  shut-m  royalties  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  to  the  net  acreage  interest  in  this  lease  then  held  by  each. 

9.  Lessee  may,  at  any  time  and  from  time  to  time,  deliver  to  Lessor  or  tile  of  record  a  written  release  of  this  lease  as  to  a  full  or  undivided  interest  In  all  or  any 
portion  of  the  area  covered  by  this  lease  or  any  depths  or  zones  thereunder,  and  shall  thereupon  be  relieved  of  all  obligations  thereafter  arising  with  respect  lo  Ihe  interest  so 
released.  If  Lessee  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area  covered  hereby.  Lessee's  obligation  to  pay  or  tender  shut-in  royallies  shall  be 
proportionately  reduced  in  accordance  with  the  net  acreage  interest  retained  hereunder. 
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.       „  .  10:  h  «tf"lnB  fcr.  rW-prng.  praducmg  and  marketing  oi,  gas  and  other  substances  covered  hereby  on  the  (eased  Dmmiseg  or  bnrfe  n™i*H  

herein*.,  in  penary  and/or  enhanced  recovery.  Lessee  shall  have  the  right  of  ingress  and  egress  along  wkh  the  rioM  to  coZJS  £Z£?L ?"ta*d 
mey  be  reasonably  necessary  for  s«ch  purposes,  including  but  not  limned  to  geophysical  Spen^^offlnS  w^.ri  !hfcoSS^ ™J J^^Z™**  u 

torn  nowonlhe  leased, prernrses _or  rtherlands  used*  Lessee  hereunder,  without  laser's  consent,  end  Lessi™^£d^tSX"?p^Stobu1SBr 
and  other  implements  now  ute  leased  premises  or  such  other  Ms,  and  to  commercial  timber  and  Brewing  oopamereor.^eTshall  taS  ITf 

option  ,„  purchased  leas,  or  par,  thereof  0,1*™,  then*,,  cov«ed  ^o,^^,^^^^^^^^^^^  **•  and 

13.  No  litigation  shal  be  initiated  by  Lessor  with  respect  to  any  breach  or  default  by  LesseB  hereunder  for  a  nericd  rtf    h*,**  <m  i  <~-„  t.  > 

Le^  witten  notice  fully  descrtoirg  the  bread)  or  rto^^ 

1S.  Lessor  hereby  warrants  and  agrees  to  defend  tide  conveyed  to  Lessee  hereunder,  and  agrees  thai  Lessee  at  Lass^v  nniinn  mau  ™  m^v, 
taxes,  mortgages  or  liens  existing.  levied  or  assessed  on  or  against  the  feased  premises.  IT  Lessee  e^erSs^^h  optiorLTssee^te  ^ZS^  ^^l9^ 
.o  jom  pa^nt  Is  mads,  and,  in  addi.lon  .0  its  of  har  rights,  may  reimburse  itself  out  of  any  ratJ^S^a^'^S^^^X  er^^in  e^ 

operations. 1B'  MotWiths,aftdns  anythin9  COn,ainBd  to  me  conlra'V  "  ™s ,ea3e'  Les**  shall  nl  have  any  rights  to  use  the  surface  of  the  leased  premises  for  driUing  or  other 

fmm  ft*,  -Art  t^tZ*^^*^™  ^^JF***  Lessftc  an         *  extend  the  primary  term  of  Ihis  lease  for  an  additional  period  of  TWO  (2)  years 

Immthe  end  of  Ihe  pnma^  term  by  pay-ng  or  lender^  to  Lessor  prior  to  .ha  end  of  the  pr*nary  term  the  same  bonus  considera.ion.  tarms  and  oontifore  as  fl™  dfnMhte 

IB.  This  lease  may  be  executed  in  counterparts,  each  of  which  is  deemed  an  original  and  an  of  which  only  constitute  one  original 
""SZiZUlT™- LK!™  ack™^"9»s  «*  ■»  representation,  or  assurances  were  mad.  in  trTSgotuion "of IhB NSeMU^^uU  SZlXSSZZZZl. 

LESSOR  {WHETHER  ONE  OR  MORE) 


Name: 

Sign/By: 
Title: 


Grady  L  Falrbaim 


..  Name:         MarV B-  Faliftaim 


Lessor 


Title: 


Lessor 


STATE  OF 
COUNTY  OP 


This  instrument  was  acknowledged  before  me  on  the 


JAMES  O^VID  YOUNG 
NCtary  Cubic,  State  of  Texas 
My  CkMwrflasion  Expires 
JuheOS,20n 


STATE  OF 
COUNTY  OF 


This  instrument  was  acknowledged  before  me  on  the 


TftllBS  DAVID TyoUNG 

*^xr  -   NotarV  PtilMfe  State  of  Texas 
My  Corrlmisston  Expires 

juneoa.^aoii 


ACKNOWLEDGEMENT 


dav  of  {Lbri*«^yx  g^fO.  bv  Gt, 


Notary  Public,  State  of  T 


Notary's  name  (tMjStedtr^Tl_1 <a 


Notary's  commission  expires: 
ACKNOWLEDGEMENT 


STATE  OF 
COUNTY  OF 


This  instrument  was  Hied  for  record  on  the 
Book  ,  Page  


,  day  of 
Notary  Public,  Statejstfe 


Notary's  name  (printed 
Notary's  commission  expires: 


RECORDING  INFORMATION 


,  day  of , 


at 


o'clock 


M.,  and  duly  recorded  in 


,  of  the 


.  records  of  this  office 


8769  OTAX 


by 


Clerk  ( or  Deputy)) 
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EXHIBIT  "A"  , 

Attached  to  and  made  a  part  of  that  certain  Paid  Up  Oil  and  Gas  Lease  dated  by  and  between,  Chesapeake 

Exploration,  LLC,  an  Oklahoma  limited  liability  company,  as  Lessee.,  and  Grattfr  L .  / airbairn  and  Marv  B.  Fairbalrn.  husband 
and  wife,  as  Lessor 

From  time  to  time  Lessee  may  determine  that  some  part  or  all  of  the  Leased  Premises  should  be  more  specifically  described,  in 
which  case  Lessor  agrees  to  execut  any  substitute  Lease(s)  or  correction  to  Lease(s)  tendered  by  Lessee  for  such  re-description. 

0.233  acre(s)  of  land,  more  or  less,  situated  in  the  J.  Condra  Surrey,  Abstract  No.  311,  and  being  Lot  33,  Block  1,  Orange  Valley,  an 
Addition  to  the  City  of  North  Richland  Hills,  Tarrant  County,  Texas  according  to  the  Plat  thereof  recorded  in  Volume/Cabinet  A, 
Page/Slide  584  of  the  Plat  Records  of  Tarrant  County,  Texas,  and  being  further  described  in  that  certain  Warranty  Deed  with  Vendor's 
Lien  recorded  on  02/01/2002  as  Instrument  No.  D202031568  of  the  Official  Records  of  Tarrant  County,  Texas. 


P31 187:001.033 


SIGNED  FOR  IDENTTFICATION  ONLY: 


Grady  L.  Fairbairn 


Mary  B. Fair  bairn 
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